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Marzh 10, 2000

BY FACBIMILE AND FIRST CLASE MAIL

Mr. Mickae! Verne

Premerger Notificatiog Office

Burezu of Competition, Room 503

Vedaral: Trada Commigaion

Oth Streat and Pennaylvarnia Avenue, N.W.
Waskington, DG 2O8R0

Re: HSER Advice
Dear Mike:

I am writing te confirm qur telephone conversation. on March 8, 2000.
The. f:.}’liﬂthat}ﬂ] and questions I p-nssd'. to you and ynur conclusions are deseribed
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X holds saenrities in lssuer Y. Y is ita own ultimate parent ernity. Yie:
plarming to have en indtial pubilic effering CTPO™. X is-planuing ta acquire
additionel shares of ¥ voting secuzitiss during Y's [PO. Fresently an IP0 pries
ravige-bingbeen-est, If the actunl IPO price 4= af the midpaint of the price range, X'
percentage of T'e-total outstanding vering securitiss will actually dem-eaae on tha
da,y af ¥'s IPO whaon X acquires additiona] shares of ¥ securitics.

You have confirmead to me in previons telephane convoreations thot in
eftuations-in-which an-acquiring person holds voting securities of an istuer before
axt IPCY (er even & secondary public effering), and acquires additional voting.
socurition - of that isauer during the [PO (or secondary publie offering). the acquiring
person:aeed pot fle & BER notification to vepurt it= apyuisition of additisnal shares
during the [FQ {0z secondary offiring) a0 lotg as the acquiring person's percentage
ofthaf insnegeortsranding voring securitles doea not increase At the cloking of the
IPD (or escondary public offering). Bee 16 U18.C. § 18a(e)10). It i oot necessmry to
detarmine if the acquiring:person actually dees, or technically could, acquire
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additisnnl chnrue of the {sauara voting samritise before dome or a1l other inveators
prrchaze the tspuer's shiaras during the IPO (or secondary public offoring). [tis
anfiiciert to compare the acquirg person's peresntage holdings of the issuer's
outstanding voting seenrities pricy to the PO (or sscondary public offering) with ita
percentape Baldings of the istuer’s ontstanding voring securities upon the closing of
the IPQ (or seeondary public offering) to determine i€ the c(10) exempiion applies.

We discusser! the possibility that X'a parcentage of ¥'s outstanding
votimgasoritias eanld astually jnevease at the clasing of Y IPO if the sctual [PO
price is-much higher than currently anticipated because Y would izma [s=s shares
inthissituaticn, You indieated that X would not have to file & HSR notifieation if
(171t fims ade a good faith determination in writing of the expected IPO price for
Yy ebares within 60 calendar deys prior to the close of Ve [P0 2nd (2) K's
arguizifion of shiares of s voting eecuritiss during the ¥V [P0 would not be
repoviable berause thresholds would not be satisfied or an exemption wowld apply
undear-€he [PQ price- predicted by X in good faith (regardless of what the actual TR0
price ie). -

Plense call me to conflrm that my under=ztanding of your conclusions &z
——dascribed above isavcurate Azalways, thanks foryour Help. : St

Binecarely,
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